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OBSERVATIONS ON THE SUBJECT OF TRUSTEES

I am inclined to think that insufficient attention has been
paid to the relatiomships involved by entrusting educational or hospital
institutions to the care of boards of trustees. Though in many instances
precise statement cannot wisely be made im the absence of a specific
institution and well defined functions thereof, it does seem possible
that something of a review by title of some of the aspects of trusteca!
work would be wortn while.

In the succeeding parcgraphs refercnce will be made to the
purposes for which trustees exist; their fumotloms as trustees; various
methods and congiderations in their selection; thelr relationships and
methods of operation as trustees; methods of recoupensejy and delfects
or abuges of trustee relstlionship.

The purpose of having a board of urustees as distinguished from

other forme of management, probably derives in tihs first instance from
the likelihood that in matters of institutiomal guldance two heads are
better than one, and indeed up to & certain point a number of persous
are likely to arrive at wiser decisione than a small group. Rather
more spescific then this gepmerality, however, are the following purposes
which boardas of trustees are created fors to define policy and to mske
equally definite and deliberate modifications of policy originslly
decided upony to give centimity to polici-g - and contimulty, for
example, extending beyomnd the lifetime of any one individual; to pro-
tect adminlstrative officers from criticism based upon the charge of
personal preference or individual pique; +to share publicly with the

adoingastrative officers the responsibility both for selected policies
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snd for the administrative methods adcopled to effect them.

It i8 not perhaps entirely valid to differentiate betwesen the
purpose of having truastees and the function of trustees when you have
them, since it is obviously the function of trustees to select policles
and meintain them as well as to be respousible for the actions of admin-
istrative officers and the conduct of the enterprise im general. There
ars, however, some additional functions which deserve meation. The
trustees commonly are laden with the legal emnership of the property of
the enterprise; they usually are responsible for the selecticn of the
principal salaried officers offiéeers and the determination of the con-
tract made with such officers. In many enterprises the trustecs are
charged with the ralsing of funds. Furthermore, it is the responsibility
of the trustees to connect this enterprise with other elementa in the
compunity and sometimes to comnect the enterprise with comparable enter-
prises elsewhare or national organizatioms of which they are trusteesa.

One of the most elusive funciions of the trustee as an individ-
ual is to know the work of the institution thoroughly. In one charity
hospital that I know it ia the duty of ths trustees in rotation to approve
all the billis paid by the treasurer of the institution at the end of each
month. The trustess thus individually are obliged to go over the whole
structure of the budget and by assuming individual responsibility for
payments in any given month to have a rather clea:i?ﬁaa of the working
of the institution than is otherwise obtainable. In another hospital
I know each trustee is held responsible for visiting the hospital on
a formal inspection trip at least once a year, and no failure on the part
of every trustee to discharge this duty once during the year has been

recorded in the amnals of the hospital for 102 years.
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Careful attention should be given to the methods of selection
of trustees. The ﬁeasuras taken at the outset will probably differ
from those followed for renewal of the trustee membership, and most of
the following remarks will concern renewal methods rather thanm initial
sst-up. = Whether electionsz to trustee positions should be elsctive
or appointive depends in some measure upon the size of the enterprise
and its nature. If it is rather a large undertaking with anything
comparable to the role played by the alumnl in universities, it is of
value to have the amalogue of the alumnl body feel that it has repre~
sentation on the Board of trustees. This feeliny may be obtained
through.developing the custom of such representailon, or by the positive
stipulation that at least one trustee shall represent the alummi. It
is frequently advantageous to foresee and forestall a demend for atipu-~
letcd re,resentation since on the whole wiser choices can be made with-
in the bounds indi ated by cuzmtom than thoge indicated by stated rules
or stipulations. It iz wise tc consider the representdive quality
of a trustee board in the selection of trustees in such a wsy, for
example, that the board will have in its membership some psrsea or
persons to repressat the comiunity, others to represent the general
field of its activity but not in the community and still others to
represent alumni'former patientéizaﬁd gtill otlers to repreaesnt either
the staff or persons thoroughly femilisr with the actual operztion of
comparable orgenizations.

Another method of selection of trustees is to leave renewals
entirely to the existing board. This is sometimes done through the device
of a nominating committee which proposes a liat of perhaps taree or five



.

candidates for the approval of the board as a whole, In the Scandinavian
countries nomination is sometimes accompanied by & written statement of
the neme’in the order of prefersnce and with a written definition of the
reasons for the consideration of each individual name. This has some
very definite advantages and places the work of the nominating committee
on a somewhat more formsl and responsible basis than is commonly the case.
Another method of renewal of trustee membership is that of
leaving the matter in large méasure to the executive officera who suggest
candidates to the existing board for its approval. There iz soms doubt
as to whether this can be avoided especially at the outset of an under-
taking, but it obviovily opens the peth for a souewhat unwisely large
measure of control vested virtually in the hands of administrative officers.
The complexion or nature of the bosrd of trustees ought to be
related to age distribution, geographical availability, knowledge of the
work in hand, (perbaps through personal interest or membership in similar
enterprises) status in the community, and another quality rather hard to
define but certainly involving interest, thoughtfulness, equanimity and
articulate critical faculties. It is rather rare to have an age 1imit as low
88 65 for trustees but there are considerable advantages in having a r:tir-
ing age and making no exceptions to it. The prinlcpal adventage is that
it keeps the institution attuned to the needs of its time and prevents
inveterate and reactionary fixation and disregard of current rewetdonsry
developments and needs. It is important also to aveid the implication
that it is managed by tired old men.



Geographlical availability bears on the practical imporiance
of having full board meetings and if the executive comuitiee system of |
orgenization is adopted thia bhears upon the ebvious importunce of being
able to get a quoruam for hurried meetings. Definite attention should
also be given to the duration of the trustee's service. Is the trustze's
term to be limited, or ls it a life appointment? Most considerations
would point to the advantages of a term of three to tem ysars and it is
worth noting that some organizatioms provids that & second term of
gservice cannot follow immediately upon the first. When this is a stipu-
lated regulation trustees terminate their relationship without pique
or a fealing of belng slighted, but after a lapae of two or three yearas
they can be called back to a second term whean they beve proved themselves
to be good trustees. When they haven't shown this capacity they are
no burden to the board on the basis of "senatorial oourteéy".

It might be noted thet there is a real mdvantage in having
scattered in the communlity men who have served upon the board of trustees
and are aware of the problems of the institution but who have no longer
an explicit reponsibility. This, for inatance, is usually seen in the
matter of public achool boards in which it is a great advantage to the
community to have former board members who understand the work of the
school board and are likely to act as excellent interpreters of its
work to the community at large.

The English have a form of membership in trustee bodies not
commonly in use in this commatry but which has some functi ons that are
more real than apparent. The device referred to is that of a non
voting membarship which is used in England to allow representatiocn

for other organizations without giving them voting power. The device



hag the further advantage of allowing the other orgenization to have
formal amccess to the policy and deliberations of a given organiza-~
tion and to present points of view directly to the trustees through
exposition and argument with final responsibility and power nonethe-
less reserved to the votling trustees.

In order to secure a desirable measure of contimaity
arrangements are commonly made for membership im a board of trustees
to be renewed in part each year or two 86 that the losses by retiremeat
and gains by election are never abrupts

It is worth while naking a diagram to indicate exactly how
the cosiplexion of a board can change in'any glven arrangement since
a d:ugrm will show that the actual woling control im & board can
change rather more rapidly than ome would suspect from the terms of
renswal. In point of quorum procedure, the Rotunda Hospit:l in
Dublin follows an umusu:l custom in having & board of 35 trusteea
with the stipulat.on that five shull constitute a quorum. This dis-
penses with the necesaity of an executive committes and yet leaves
open to all members of the bosrd the option of participeting at any
meeting. In point of the number of a hoard of trustees it is rather
geod procedure to have the trustees an even number with the provision
that the presidentfs vote is involved only when opinion is exactly
divided. A&nother good provision is to have an odd number with the
president unable to vote. Comsiderstion might well be givem to the
value of following tie custom of tabling any questiom im which there
is a dissenting minority.



-7‘

The chiel executive officer of the organization should im most
instances . be a member of the board of trustees but not the presiding
officer. Another variation ia to have the chief executive officer
present at all meetings but without vote.

Methods of Operetion. It is & common experiemce to see
boards of trustees in large measure dominated by the chief executive
officer of the undertaking for the simple reason that he ig usually the
beat informed person and the man through whom opinions and plans are
usually cleared befors théy become matiera of formal presentation to the
trustees. Insofar as this relates to executive funotion it is natural
and desirable, but there im sowe doubt as to how effective it is in
matters of general policy, and attention might be called to the import~
ance in point of policy end general considerations of having someone
other than ths chief executivse officer the person through whom mattiers
are cleared and to whom the various trustees can talk individually
and confidentially. On the subject of the methods to be followed with
regard to meetings of the trustees the following points require
settlements

Methods of calling & meeting
Places and times
Duration of ths meeting
Préparation of the docket
.Declision as to whether there shall be a
financial limitation of appreoyriation
at any given meeting.
The authority for calling a meetimg ought to be defined and & decision
mewe wnether th: board will have stated meebtinge, such as the first
Wednesday in December or the like, or whether at the other exireme there

shell be no stuted meetings but meetings only on formal notification.
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In some foundations when grants are to be comsidered affecting wuni-
versities on whése boards or staff a trustee serves, it is the custom
for the trustee having formal affiliation with the given university
to withdraw from the trustees' meeting while the grant affecting ais
own institution is under discussion and on;y return after the vote
has been taken,

In point of place and time for trustees'! meetings, attention
might be given to the advantages of holding meetings outside the large
citiep where it is always the temptation for trustees to make engage-
ments that might conflict with any wunexpdctedly long meeting, or in
any case to spend but little time in casual conversatioms that are
sometimes véty helpful ﬁb ths corporate epirit of the board. It is
suspected by some people that the seatihg arrangements during a trustees?
mesting have of themselves & bearing om the nature of the discuasions.
In this sense it 1s usually preferable for such meetings to be held
around a long table rather than on the basis of platform and audience
relationship. The latter showing same tendency to imply differences of
opinion and the antagonisms which develop less easily in the round tahle
arrangement of seatings.

The preperation of docket is an important consideratica.

It is in many organizations wise to preclude the conslderation of any
item not in the docket, or to set a top limit of appropriations not
appearing in docket form., Commonly a period of one week should elapse

between the reception of the completed docket by every trustee and the

£
time of thc meeting. It is & purely lmpirical observation that the
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placanknt in the order of th: docket of & contentious item is of some
importance since it is hard to get critical attention for sny items
that immediately follow the passage of a much disputed recommenda-
tion.

Attention has been drawn elsewhsre to the services of trustees
as inﬁividuala, or outside of meetinga; HMention ought to be made of the
role of speclal committees - whether ad hoe or standing comuittees.
Usually thege small gtanding commnitises undertake specisl work assigned
to the committee chairman, qualified slightly by the approval and kmow-
ledge of one or two other trustees of the work to be done. A quotie
ticn from & report of an excellent scientific institution is perhaps
worth citing here: ®The governing force is nothing more ponderavle
than the realiszation that every activity iz under observation of someone
who is sympathetlcally interested.

The recompense or reward for trustees'! servicea varles, of

course, with the nature of the enterprisge or organization, and runs
from cash payment ;} honoraria through the system of paying travel ex-
penses only to the rewards represented by the honor of the pesition
or the fulfiliment through trusteeship of individu;lyintereat in the
type of work done. The implics tions of each form hardly deserve
elaboration here, but it might be noted that when you want nothing btut
advice you cen ususlly get advice which is as good when it is informal
as it i3 by giving your adviser formek and widely known status as your
adviser. It is not an uncommon experience to have the explicit posi-
T PPLTAE TN wetas whoe #A AT VEL(e Y mak
tion of adviser because there = are trustees likely to take their
official status too seriously and resent the fact that their advice

is not takem.
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There are of course several possible defects or abuses of
the trustee relationship. Sometimes banks or investment houses have
been known to show satiafaction when their members axe put on boards
of college trustees since the investment of college funds can thus be
controlled or influenced for ulterior purposes. But the comuon complaints
are the following:

That the executive officers know the job so well
that he trustees asre only used &s rubber stamps;

That the docket confines itself to precise and
practical issuss amd 30 exclusively that trustees
never get any chance to disouss general policy and
wider values.

We have known of an organiszat on where the actual appro-
priati n and the terms of appropriation were leftﬁ:fma sxecutive
officers and th: trusteesa' mestings were deliberately confined to
nothing but discussion of policy. This is not cited as an ideal,
btut to bring into sharper contrast the constant need for keeping
mestings open as much as possible to policy disocussion -~ the tendency
is too much in the oppoaite direction.

Another abuse of trustee relationship is the use of trustee-
ship as a reward for generesity and the remilt is that a board of
truastees is one~third to two-thirds donors in disguise. Circumstances
will vary widely of course but it is often probable that such con-
fusion of relationship would be much improved by assuring proapective
trustees that the by-laws make it impossible for the organization
to receive contributions from the truspees during their period of
office or poasibly during their life-~time. You would still have an

organisation which would receive grants with dignity and administer them
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with effectiveness, and s cleasrer line could be drawn beiween what

is generosityand what is unselfishness.

Thess notes are offe:ed for th: little they may be worth
and more to atiract attention to points thet deserve consideration
than to define or imply what form that consideration should take.
it is axiomatic that in matters of trusteeship it is the men that
matter and this is largely beceuse it is the character of the men
that determines the enthusiasm and the productivity of taelr
relationships. And yet insofar as some &approximate descriptiom of
required or expected relatiomships is concerned, it im jJustifiable
to pay attention to the statement of thoae relationsiips and the
factors apparently superficial and trivial but sometimescompelling
and important which affect the way that men work.
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